
KEANE 3 BEANE,P.C.
ONE NORTH BROADWAY

WHITE PLAINS. NEW YORX 10601

(914) 946-4777

EDWARD F. BEANE TELEFAX(914) 946.6868 THOMAS F. KEANE, JR.

DAVID GLASSER (1932-1991)

RONALD A. LONGO
JOSEPH A. DETRAGLIAG

RICHARD L. 0 ROURKE
FREDERIC B. EISNAN

LAWRENCE PRAGA
DONNA E. FROSCOt

JOEL H, SACHS
DEBBIE 0. JACOBS

STEVEN A, SCHURKMAN August 1, 1996 LANCE H KLEIN’S
JUDSON K.

SIEBERT NICHOLAS M. WARD.WILLIS**D

AL50 ADMITTED IN FL OF COUNSEL

ALSO ADMITTED IN NJ PETER A BORROK*

DALSO ADMITTED IN CT JOHN F. BURKHARDT
tALSO ADMITTED IN DC K CA ERIC F. JENSEN0
OALSO ADMITTED IN MA

Michael J. Baker, Esq.
General Counsel
Baker Capital
485 Washington Avenue
Pleasantville, New York 10570

Re: Magna Metals Access Agreement

Dear Mr. Baker:

I have reviewed the revised Access Agreement you forwarded to
this office. While I appreciate your statement that you wish to
avoid any potential delays in ISC Properties, Inc. gaining access
to your property, please be advised that in the future, any changes
to the documents should be clearly delineated in a red-lined
version and discussed with ISC prior to finalizing. Therefore, ISC
is not in a position to sign the revised Access Agreement as
unilaterally redrafted and executed by your office.

I have enclosed herein a revised Access Agreement that
incorporates some of your changes. I have provided an unmarked
version (Exhibit “A”) and a red-lined version (Exhibit “B”). The
red-lined version contrasts your version with my most recent draft.

Kindly contact me upon your receipt and review of this
document so that we may finalize the Access Agreement. Thank you
for your attention to this matter.

Very truly yours,

Nicholas M. Ward-Willis
NIVIW : gd
enc.
cc: Rosalie Rusinko, Esq.

Ed Wactlar, Esq.
Joel Sachs, Esq.
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ACCESS AGREEr1EI1T

This Access Agreement (“Agreement”) is made and entered into

this — day of August, 1996, by and between ISC Properties, Inc.,

a New York corporation f”ISC”) and Capital Limited Partnership, a

Connecticut limited partnership (“Baker’)

WHEREAS, Baker is the owner of premises located on Furnace

Dock Road in the Town of Cortlandt, County of Westchester, State of

New York, denoted on the Town of Cortlandt Tax Map as Tax Lot

Section 012, Block 1, Lot 11, and more particularly described on

Exhibit “A” attached hereto (the “Property”)

WHEREAS, ISC is entering into an Order on Consent (the

“Order’) with the New York State Department of Environmental

Conservation C”DEC”) in case no. W3-00l0-81-01 regarding site #3-

60-003, which Order on Consent pertains to the Property;

WHEREAS, the Order requires that ISC perform a Remedial

Investigation (the “Work”) at the property in accordance with the

Order;

WHEREAS, the Order requires that ISC use its best efforts to

enter into an access agreement with Baker so that ISC may conduct

the Remedial Investigation of the Property;

WHEREAS, to comply with the provisions of the Order, ISC

requires access to the Property and accordingly, Baker has agreed

to provide ISC access to the Property on the terms and conditions

set forth herein;

WHEREFORE, as and for the mutual promises and representations
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contained herein, the parties agree as follows:

1. Grant of Access - Baker hereby grants to isc, its

subsidiaries, affiliates, employees, agents, representatives,

contractors, and subcontractors (hereinafter collectively referred

to as “ISC”) , the non-exclusive right to enter on the Property and

to conduct any and all activities necessary or reasonable, in ISC’s

or DEC’s judy-ment, to perform the work regi.i±xed by the Order,

including amendments and modifications to the Order.

2. Property Ownership - Baker represents and warrants that

it is the fee title owner of the Property.

3. Use of Property - (a) Baker agrees that it shall

cooperate with ISC in the performance of the Work and compliance

with the terms of the Order. Baker further agrees, on behalf of

itself and its agents, not to interfere with ISC’s ingress and

egress at, to and from the Property and acknowledges that any

interference with such full and complete access shall constitute a

material violation of this Agreement. This provision shall also

apply to any tenants or subtenants. ISC agrees to provide Baker

with forty-eight (48) hours prior notice of the scheduled

commencement of Work and entry onto the Property. ISC will also

provide Baker with an approximate schedule of when Work will be

conducted on the Property. Baker acknowledges that the work may

involve the use of equipment which could cause, by its presence,

inconvenience to Baker or other occupants of the Property. ISC and

Baker shall cooperate to schedule and stage ISC’s activities to

minimize such interference. ISC covenants and agrees to restore
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any portions of the Property that ISC disturbs to the condition in

which it was found prior to such disturbance.

Cli) ISC or its contractors and subcontractors shall at

all times that they are working on the Property carry public

liability, property damage, and automobile liability insurance, and

shall cause said policies to name Baker as an additional insured.

In addition, ISC or its contractors and subcontrctors shall carry

worker’s compensation and statutory disability benefits insurance

(as required by law) for all employees working on the Property.

Prior to entering the Property, ISC shall deliver to Baker a

certificate of insurance showing that Baker is an additional

insured.

(c) Baker agrees to cooperate with ISC in obtaining any

permits or other approvals necessary to undertake the Work and

which require action by Baker as owner of the Property. Such

cooperation by Baker shall not be deemed an admission of liability

by Baker for environmental contamination which may be found on the

Property.

4. Government Agencies - In addition to the rights granted

to ISC herein, Baker agrees to provide access to the Property to

DEC and its authorized representatives and agents pursuant to the

applicable provisions of the Order. it is expressly understood

that DEC and its representatives or agents are not agents of ISC

with respect to liability associated with site activities.

5. Termination - This Agreement shall terminate one (1) year

from the date hereof, unless ISC shall inform Baker in writing
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prior thereto that it no longer requires access. ISC shall have

the right to extend this Agreement for successive one (1) year

periods by delivering to Baker on or before the then applicable

termination date a written representation and certification stating

that the Work pursuant to the Order is not complete, that ISC is

diligently pursuing completion of the Work, and that ISC requires

access to the Property to complete said Work.

G. No Admission of Liability - In agreeing to perform the

work required by the Order, ISC neither admits nor shall be deemed

to be liable to DEC or Baker for any environmental contamination

which may be found on the Property. Further, ISC expressly reserves

all of its rights, claims and actions to which it may be entitled

against Baker and any third party in connection with any such

contamination, or any other claim or damage.

7. Notice - All communications and notices provided for

herein, shall be in writing and shall be deemed to have been given

either (1) when delivered in person to the recipient named below,

or (ii) on the date of delivery shown on the return receipt, after

deposit in the United States Mail in a sealed envelope or other

container, either certified or charges pre-paid, addressed to the

party intended below, or (iii) on the date of delivery by facsimile

transmission to the party intended as follows:

If to ISC:

Joel H. Sachs, Esq.
Keane & Beane, P.C.
One North Broadway
White Plains, New York 10601
Telephone No.: (914) 946-4777
Facsimile No. : (914) 946-6868
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With a copy to:

Edward Wactiar, Esq.
Blau, Kramer, Wactiar & Lieberman, P.C.
100 Jericho Quadrangle
Jericho, New York 11753
Telephone No. : (516) 822—4820
Facsimile No. : (516) 822-4824

If to Baker:

Michael J. Baker
Baker Capital Limited Partnership
485 Washington Avenue
Pleasantv±lle, New York 10570
Telephone No. : (914) 747-1550
Facsimile No. (914) 747-9275

8. Entire Agreement - This Agreement embodies the entire

understanding of ISC and Baker with respect to the subject matter

contained herein, and no prior oral or written representation

shall serve to modify or amend this Agreement.

9. Severability - If any provision of this Agreement or

the application thereof to any person or circumstance shall to

any extent be invalid or unenforceable, the remainder of this

Agreement, or the application of such provision to persons or

circumstances other than those to which it is invalid or

unenforceable, shall not be effected thereby, and each provision

of this Agreement shall be valid and enforced to the full extent

permitted by law.

10. Governing Law - This Agreement shall be governed by and

construed in accordance with the laws of the State of New York.

11. No Agency Relationship - This Agreement shall not be

construed to create, either expressly or by implication, any

agency or partnership relationship between ISO and Baker.

1220104131726.1 8/ 1196 5

BCLP05017



Neither ISC nor Baker are authorized to act on behalf of the

other in any manner relating to the subject matter of this

Agreement.

12. Successors and Assiqns - This Agreement shall bind and

inure to the benefit of the assigns and successors of the parties

hereto.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date first written above.

BAKER CAPITAL LIMITED PARTNERSHIP ISC PROPERTIES, INC.

By: Baker Companies, Inc., its
managing general partner

By:

_________________________

BY:

Marcus ID. Baker
Vice President
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STATE OF NEW YORK
SS:

COUNTY OF

On the

______

day of August, 1996, before me personally came

______________________________

to me known, who, being by me duly
sworn, did depose and say that he/she resides at

__________________________________________

is

______________________

of ISC
PROPERTIES, INC., and who acknowledged that he/she duly executed
the foregoing instrument on behalf of and as the authorized
representative of *

ISC PROPERTIES, INC.

NOTARY PUBLIC

STATE OF NEW YORK
SS:

COUNTY OF WESTCHESTER

On the

______

day of August, 1996, before me personally came
MARCUS 0. BAKER, to me known, who, being by me duly sworn, did
depose and say that lie resides at

________________________________________________________

is the Vice President of BAKER CAPITAL
LIMITED PARTNERSHIP, and who acknowledged that he duly executed
the foregoing instrument on behalf of and as the authorized
representative of BAKER CAPITAL LIMITED PARTNERSHIP.

NOTARY PUBLIC
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ACCESS AGRERt‘lENT

This Access Agreement (“Agreement”) is made and entered into

this (2Sth] day of (Junc) AutI, 1996, by and bet n isc

Properties, Inc., a New York corporation (“ISC”)
andi

Capital Limited Partnership, a Connecticut limited partnership

(Baker°)

WHEREAS, Baker is the owner of premises located on Furnace

Dock Road in the Town of Cortlandt, County of Westchester, State of

New York, denoted on the Town of Cortlandt Tax Map as Tax Lot

Section 012, B1ok i Lot 11, and more particularly described on

Exhibit “A” attached hereto (the “Property”)

WHEREAS, ISC is entering into an Order on Consent (the

“Order”) with the New York State Department of Environmental

Conservation (“DEC”) in case no. W3-00l0-81-01 regarding site #3-

60-003, which Order (of) toi Consent pertains to the Property;

WHEREAS, the Order requires that ISC perform a Remedial

Investigation (the “Work”) at the property in accordance with the

Order;

WHEREAS, the Order requires that ISC use its best efforts to

enter into an access agreement with Baker so that ISC may conduct

the Remedial Investigation of the Property;

WHEREAS, to comply with the provisions of the Order, ISC

requires access to the Property and accordingly, Baker has agreed

to provide ISC access to the Property on the terms and conditions

set forth herein;
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WHEREFORE, as and for the mutual promises and representations

contained herein, the parties agree as follows:

1. Grant of Access - {Subj oat to tho rights of all parties

with loochpld intorcoto in thcPropcrtyj Baker hereby grants to

ISC, its subsidiaries, affiliates, employees, agents,

representatives, contractors, and subcontractors (hereinafter

collectively referred to as “ISC”) , the non-exclusive right to

enter on the Property and to conduct such portions of tho

rropcrty rciiring rncd±al invcotiati ny and all activities.

necessary or reasonable, in ISC’s or DEC’s judgment, to perform the

work required by the Order, including amendments and modifications

to the {ordcr) [crderj.

2. Property Ownership - Baker represents and warrants that

it is the fee title owner of the Property.

3 Use of Property - f a) (isC cc onants and } ake agrees

that t thall ooperate with ISO in the perforuance of the Work and

co1pl1ance w.th the. trrn of the Order Baker fiz* agres4 on

behalf itself an4 it agentuot to interfere with. ISC’

and ees at, to and fx-orn the Propty and at3mow1edges

that any .uterferne wtIi such full and cop1ete aoees shall

ønsttute maezil v.o1aton of ths Agreement This provision

s4i a],s ap1y to any tenants or subt.enants isci agrees to

provide Baker with forty-eight (48) hours prior notice of f any)

th echeduled, commeuceitent f Wotk audi entry onto the Property

isc wLIl also poride Bae with. an app mate soh.ed,u! of when

Work will be dotd,t.ictd on the Property ) Baker acknowledges that
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the work may involve the use of equipment which could cause, by its

presence, inconvenience to Baker or other occupants of the

Property. ISC and Baker shall cooperate to schedule and stage

ISC’s activities to minimize such interference {and to thc cxtcn

practicable all of IC’3 aetivitico ohall be rctriotod to thooc

portiona of the Property not routinely uoed by Bakor’o tenants

pnd,’or oubtenanto and their inviteco. In no event shall ISC’a work

prevent Baker or other occupanto from gaining acaeoo to the

Property or limit their uoc of the buildingo and loading aroao—

currently oxioting on thc Property}. ISC covenants and agrees to

restore any portions of the Property that ISC disturbs to the

condition in which it was found prior to such disturbance.

(b) ISC or its contractors and subcontractors shall at

all times that they are working on the Property carry public

liability, property damage, and automobile liability insurance, and

shall cause said policies to name Baker as an additional insured.

In addition, ISC or its contractors and subcontractors shall carry

worker’s compensation and statutory disability benefits insurance

(as required by law) for all employees working on the Property.

Prior to entering the Property, ISC shall deliver to Baker a

certificate of insurance showing that Baker is an additional

insured.

fc) Baker agrees to cooperate with ISC in obtaining any

permits or other approvals necessary to undertake the Work and

which require action by Baker as owner of the Propertyf, prov±dcd

that Baker ohall not havc obligation to incur any out of pocket

1220104131726.1 8/ 1/96 3

BCLP05022



CpeflDc! in op ooope-rati and Baker ohail not incur ny liability

or roponcbility by ce ating) Sib coeration by Baker

shall nt be detned an dmision o liability by Baker fur

jronmeta1 euntatninatn which may be foi.rnd on the P’oerty3.

4. Government Agencies - In addition to the rights granted

to ISC herein, Baker agrees to provide access to the Property to

DEC and its authorized representatives and agents pursuant to the

applicable provisions of the Order. It is exprssly understood

that DEC and its representatives or agents are not agents of Isc

with respect to liability associated with site activities.

5. Termination - This Agreement shall terminate one (1) year

from the date hereof f, unies ISO shall infor Baker in writing

prior thert at it no ln? requira access] ISC shall have

the right to extend this Agreement for successive one ti) year

periods by delivering to Baker on or before the then applicable

termination date a written representation and certification stating

that the Work pursuant to the Order is not complete, that IsC is

diligently pursuing completion of the Work, and that ISC requires

access to the Property to complete said Work.

6. No of Liabili Iing to perform the

ec required by tie öx> 1ieither admzts nor ehall be deemed

t be liable to DC o any enViømeflp. itaminatien

whiuh may be found on th orty Further, IC expr l’ reserves

all of ..ts d actions to which .t may be entitled

aga.nst ,ake 4 iiz4 party i coinetit with any such

C
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fs-4- 7T. Notice - All communications and notices provided for

hereinj shall be in writing and shall be deemed to have been

given either fi) when delivered in person to the recipient named

below, or (ii) on the date of delivery shown on the return receipt,

after deposit in the United States Mail in a sealed envelope or

other container, either certified or charges pre-paid, addressed to

the party intended below, or (iii) on the date of delivery by

facsimile transmission to the party intended as fellows:

If to ISC:

Joel H. Sachs, Esq.
Keane & Beane, P.C.
One North Broadway
White Plains, New York 10601
Telephone J: (914) 946-4777
Facsimile (No.1: (914) 946-6868

With a copy to:

Edward Wactiar, Esq.
Blau, Kramer, wactiar & [Lcilicrman) ..man]:, P.C.
100 Jericho Quadrangle
Jericho, New York 11753
Telephone tNo ) (516) 822-4820
Facsimile [$ (516) 822-4824

If to Baker:

Michael J. Baker
Baker Capital Limited Partnership
485 Washington Avenue
Pleasantville, New York 10570
Telephone [Nc- j (914) 747-1550
Facsimile (No ] (914) 747-9275

[7 ) & ] Entire fArmeit1 - This Agreement embodies the

entire understanding of ISC and Baker with respect to the subject

matter contained herein, and no prior oral or written

representation shall serve Co modify or amend this Agreement.
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+8-)- t . Severability - If any provision of this Agreement

or the application thereof to any person or circumstance shall to

any extent be invalid or unenforceable, the remainder of this

Agreement, or the application of such provision to persons or

circumstances other than those to which it is invalid or

unenforceable, shall not lie effected thereby, and each provision

of this Agreement shall be valid and enforced to the full extent

permitted by law.

+9+ [101. Governing Law - This Agreement shall be governed

by and construed in accordance with the laws of the State of New

York.

[io} IIJ . No Agency Relationship - This Agreement shall

not be construed to create, either expressly or by implication,

any agency or partnership relationship between ISC and Baker.

Neither ISC nor Baker are authorized to act on behalf of the

other in any manner relating to the subject matter of this

Agreement.

(ii) I2 . Successors and Assigns - This Agreement shall

bind and inure to the benefit of the assigns and successors of

the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date first written above.

BAKER CAPITAL LIMITED PARTNERSHIP ISC PROPERTIES, INC.

By: Baker Companies, Inc., its
managing general partner

1220104131726.1 8/1/96 6

BCLP05025



By: By:

Marcus D. Baker
Vice President
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•1 F

[STATE OF NEW YORK
55:

COUNTY OF

O the —— dày of August, 1996, before -me personally came

_________________—

, to me known who, being by me duly
sworn, did depose and say chat he/she resides at —._____

_______________________

is

______________________

of ISC
PROPERTIES, 11w -, and who acknowledged that he/she duly executed
the foregoing Instrument on nehalr of and as the autnonzed
representative of
ISC PROPERTIES, INC.

smn crisw

- ) $5:
COUNTY OF WESTCHESTER )

rtr-.tfll .,J.”.wJ/I..IIr

On the . day of August1 1996, before me ersona11y came
MARCUS U. EAXER, to me known, who, being by me duly Sworn, did
depose and say that he resides at
. 1

is the Vice President of BAKER CAPITAL
tItMItED PARTNERSHIP, and who acknowledged that he duly executed
the foregoing instrnament on behalf of and as the authorized
representative of EAKER CAPITAL LIMITED PARTNERSHIP.

NOTARY PUBI3n1I
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